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GENBERAL PROVISIONS

 DEFINITIONS (ASPR 7-103.1  APPI 7=403.1)

As used throughout this eontract, the following terms
have the meanings set forth below!

(a) The term "Secretary" means the Secretary, the
Under Secretary, or any Assistant Secretary of the Departe
ment and the head or any assistant head of the axecutive
agency; and the term "hls duly authorized repressntative"
Means any peraon Oor persona or board (other than the Cone
tracting Officer) suthorizad to act for the Secretary.

(r) The term "Contracting Offlcer" means the person
axscuting this contrsct on bahalf of the Government, and
any other offlcer or civilian emplcyee who is a properly
designated Contracting Officer; snc the term includes,
except as otherwise provided in this contract, the author-
1zed respresentative of a Contracting Officer acting within
the limits of his authority.

{c) Except as otherwise provided in this contract,
the term "subcontracta" includes purchass orders under
this contract.

(d) (A¥FPI 7-303.1) The term "contract work" me ans
all work to be performed under this contract including
any studles coverin, fundamental, theoretical, or experi-
mental investigations; any extersion of the investigative
findings and theories of & scientifi:z or tecanical nature
into practical apvlication; any tangible ltsms hereinafter
referrad to as "suppnlies," furrished to thae Government;
and any reports, data, ccrmratations, plans, drawings, end
specifications with respect t: anv of the roregoling.

CHANGES [AFPI 7-403=2) .

The Contracting Officer mav at wny time by a writtan
&, d & : J
order, make chan.es In or additions to the drawin.-ses and
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specifications, issue additionsal instruetions, require
additional work within the general scope of the contract,
or change the place of delivery, method of shipment, or
the amount of Government~Furnished property. If asny such
ochange causes an increaase or decrease in the entimated
sost of, or the time required for performarice of this
ocontract, or otherwise affects any other provision of this
contract, an equitable adjustment shall be made (1) in the
ostimated coat or delivery scheduls, or both, (11) in the
amount of sny fixed fee to be paid to the Contraetor, and
(111) in such other provisions of the contract as may be
80 affeoted, and the contract shall be modified in writing
anccordingly, Any claim by the Contractor for ud?ustmont
under this clause must be asserted within sixty (60) days
from the date of receipt by the Contractor of the noti-
fication of change; Provided, however, That the Contract-
ing Officer, if he decides that the facts Justify such
action, may receive and ast upon any such claim agserted
at any time prior to final payment under this contract.
“allure to agree to any adjustment shall be & diaspute
soncerning a question of fact within the meaning of the
clause of this ocontrasct entitled "Disputes.” However,
nothing in this clause shall excuse the Contractor from
broeseding with the contract as changed.
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Changes causing an increase or decrease of more than 4% in the
estimated coat of the contract shall require the agreemant of the
Contragtor.

LIMITATION OF COST (ASPR 7-203.3 APPL 7-403.3) ' -

(a) L1t is estimated that the total cost to the Government,
exclusive of any fixed fee, for the performance of this contract
will not exceed the estimated cost set forth in the Schedule, and
the Contractor agrees to uase its vest efforts to perform thea work
specified in the Schedule and all obligations under this contract
within such estimated cost. If at any time the Contractor has
reason to belleve that the costs which it expects to incur in the
performence of this contract 1n the next succeeding thirty (30) days,
when added to all costs previously incurred, will exceed eighty-five
percent (85%) of the estimated cost then set forth in the Scheduls,
or 1f at any time, the Contractor has reason to belleve that the
total cost to the Government, exolusive of any fixed fees, for the
performance of this contract will be substantially greater or less
than the then estimnted cost thereof, the Contractor shall notify
the Contracting Officer in writing to that effect, giving its re-
vised estimate of such total cost for the performance of this

Contrast.

(b) The Government shall not be obligated to reimburse the
Contractor for costs lncurred in excess of the estimated cost set
forth in the Schedule and the Contraector shall not be obligated to
continue performance under the contrascst or to incur costs in excess
of the estimated coat set forth in the Schedule, unless and until
the Contraeting Officer shall have notified the Contractor in
writing that such estimated cost has been inocreased and shall have
specified in suech notice a revised estimested cost which shall there-
upon constitute the estimated cost of performance of this contract.
When and tc the extent that the estimated cost set forth in the
Schedule has been increased, any cost incurred by the Contractor in
oxcess of such estimated cost prior to the increase in estimated
cost shall be allowable to the same extent as if asuch costs had
been incurred after such increase in estimated cost.

RECORDS (ASFR 7-203.7 AFPI 7-403.7)

(a)}{(1l) Tne Contractor sgrees to malntair books, records, documents
and other evidence pertesining to the costs and expenses of this contract
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(hereinafter oollectively callsd the "records™) to the extent and in
such detall as will properly reflect all net costs, direct and indireest
of labor, materials, squipment, supplies and services, and other costs
and expenses of whatever nature for which reimbursement is claimed under
the provisions of this sontract. The Contractor's accounting procedures
and practices shall be subjeet to the approval of the Contracting Of-
fieer; provided, howsver, that no materiasl change will be required to

be made in ths Contractor's accounting procedures and practices if they
conform to generally accepted acoounting practices and if the ecosts
properly applicable to this sontrsoct are readily ascsrtalnable therefrom.

(2)7 The Contractor agrees to make available at the office of the
Contractor et all reasonsable times during the period set forth in sude
paragraph (l4) below any of the records for inspection, awdit or repro-
duction by an authorized representative of the Department,

(3) In the event the Contracting Officer or any of his duly author-
1zed representatives determines that his audit of the amounts reimbursed
under this contract as transportation charges will be made at a placde
other than the office of the Contractor, the Contrastor agress to de~
liver, with the reimbursement voucher oovering such csharges or as may
be otherwise specirfied within two years after reimbursement of sharges
dovered by any such vousher, to such representdtive aas may be designated
for that purpose through the Contraoting Offlocer such documentery evi-
denae in support of tranaportation costs as may be required by the
Contracting Officer or any of hig duly authorized mepresentatives.

(4) BExcept for documentary e vidence delivered to the Government
pursusnt to subparaeygraph (3) above, the Contrastor shall preserve and
make evailable its reeords for a period of six years (unless a longer
psried of time is provided by applieable statute) from the date of the
vousher or inveice submitted by the Contrasctor after the esompletion of
the work under the oontraoct and designated by the Contractor as the
tgomplation veucher” or "eompletion invoice™ or, in the event this
gontract has been completely terminated, from the date of the termina~
tion mettlement resment) provided, hovwever, the records whioch relate
to (A) appeals under the oclause of this contract entitled "Disputes,”
(B) 1itigation or the settlement of claims arising out of the performe
anse of this contract, or {C) eosts or expenses of the contract as to
which @ xception has been taken by the Contrasting Officer or any of
his duly authorised representatives, shall be retained by the Contrastor
until such appeals, liti. ation, claims, or excsptions have been disposed
of, but in no event for less than the six«year period mentioned atove.

(S) EBExoept for dcoumentary evidence delivered pursuant to sub-
paragraph (3) sbove, and the records described in the proviso of sub-
paragraph (L) above, the Contractor may in fulfillment of its obliga-
tion to retain ites records as r equired by this clause substitute
photographs, mierophotographs or other authentic reproductions of
such reeords, after the expiration of two years following the last day
of the month of reimbursement tu the Contractor of the invetée or
voushsr to whigb_ sush records relate, unless a shorter period ias
authorized by the Contracting Orfiser with the concurrencs of the
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Comptroller of the Contracting Government Agency or his authorized
representatives.

(6) The provigions of this paragraph (a), including this sub-
paragraph (6), shall be applicable to and included in each subsontract
hereunder which ias on s ocoat, coat-plus-a-fixed-fee, time-and-material
or labor-hour basis,

(b} The Contractor further agrees to include in sach of his
subcontracts hereunder, other than those set forth in subparagraph
(a)(6) above, & provision to the effect that the subcontractor agrees
that the Contracting Orficer or any of his duly authorized representa-
tives, shall, until the e xpiration of three years alter final payment
under the gubcontract, have access to and the rizht to examine any
directly pvertinent books, dosumsnts, papers, and records of such subcone-
tractor involvirg transections related to the subcontract. The term
"subcontract," as used in this peragraph (b) only excludes (1) purchase
orders not axceeding $1,000 and (11? subcontraots or purchase orders
for public ntility services at rates established rfor uniform applica~
bility to the general publiec,

SURCONTRACTS (ASPR 7-203.8 AFPI 7-403.8)

(a) The Contraetor shall give sdvance notification to the Con-
tracting Officer of any proposed subcontraect hersunder which (1) is
on a ocost or cost~plus-a-fixed-fes basis, or ({ ) is on a fixsd-prige
basis exceeding in dollar amount either &25,000 or five percent ?S%)
of the total estimnted cost of this contraet.

(b} The Contractor shall not, without the prior written consent
of the Contracting Vfficer, place any subcontreot with (i) is on =&
cost or cost-plus-a-fixed-fes basis, or (i1) 1a on a fixed-price basis
excseding in dollar amount either $25,000 or five pasrcent (5%) of the
total estimated cost of this coniraet, or (i11) provides for the
fabricatlon, purchass, rental, installation or other scquisition, of
any item of induatrial facllitles, or of speclal tcoling having a value
in excess of $5,000, or (iv) is on a time and material or labor-hour
basis in excess of an estimated cost or §5,000, or (v) involves re-
search and development work in excess of an estimated cosat of §5,000,
The Contracting Offlcer may, in his discretion, ratiry in writing any
such subeontract} such action shall constitute the consent of the
Contracting OCficer as required by thls para,raph b),

(c) The Contractor smgrees that no subeontract piaced under this
contract shall provide for payment on a cost-plus-a=-purcentage-of«
coet basia.

(4) The Contracting Jfficer may, in nis discretion, specifically
aprrove Inwritin., any of the provisicns of a subcontrset. Howsver,
such approval or the consent o the Contractins Offi.er obteined as
required by this cause shall not be construed to ecastitute a deter-
mination of the allowatlllity of any cost under this contract, unless
such sapproval specifically provides that it conat.tutes a determina-
tion of the allowability of such cost,
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(e) The Contractor shall sive the Contracting Orfficer immediate
notioce in writing of any astion or suit filed, and prompt notioce of
any claim made ainst the Contractor by any subecontractor or vendor
which, in the opinion of the Contractor, may result in litigation,
related in any way to this contract with respect to which the Cone
trastor may be entitled to reimbursement from the Sovernment,

(rf) (AFPI = 7-203.8) The Contracting Officer may approve all
or part of the Contractor's purchasing system and from time tot ime
rescind or rainstateée suoh approval. Such approval shall be desemsed
to fulfil the requirements for obtaining the Contracting Officer's
congent to aubcontracts as prescribed in paragraph (b) above.

UTILIZATION OF SMALL RUSINRSS CONCERNS (ASPR 7-10L.1l; AFPI 7=1403.9)

(o) It {s the polioy of the Government as declared by the Cone
gress to bring about the greatest utilization of amall business con-
oerns which is consistent with efficient production,

(b) The Contractor agrees to mccomplish the maximum amount of
subcontracting to small business concerns that the Contractor finds
to be consistent with the effisient performance of this ocontraat,

EXCUSABLE DELAYS (A$PR 7-203.11 ARPY 7-303,10)

(a) The Contradtor shall not be default by reason of any failure
in performanse of this contrast in aseordanee with its terms (ineluding
and falilure by the Contrastor to make ogreas in ths proseeution of
the work hereunder whish endangers sush performance) If sueh failure
arises out of ceuses beyond the control and without the fault or negli-
genae of the Contractor. Such rauses include, but arenct restricted
tot acts of God or of the publie enemy] acts of the Government; fires;
floods, spidemicsj quarantine restrictions; strikes; {reight embargoes,
unusually severe weather} and failure of subeontrastors to perform or
make prc;ress due to such causes, unless the Contracting Officer shall
have determined that the supplies or services to be furnished under the
subsontiraet iwere cbtainable from other scurces and ghall have ordered
the Contractor in writing to procure sush services or supplies from such
other soursces, and the Contractor shall have failed wreasonably to comply
with sueh order. Upon request of the Contractor, the Contracting Offricer
shall ascertain ths facts and extent of such failure and, if he shell
determine that such “ailure was occasioned by any one or more 6f the
seid o auses, the delivery schedule shall be revised accordingly, sub Ject
to the rights of the Government under the clause hereof entitled
"Termination". -

(b) If the Contractor becomes unable to complete the gontract
work and make delivery at the time specified in the Scheduls because
of technical dirriculties, notwithstanding the exerclse of good faith
and diligent dfforts in the parformance of the work called for here=
uhder, it may give the Contracting Officer written notice of the
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anticipated default with reasons therefor. Such notiscs and reasons
shall be delivered not leas than forty-five (45) days befors the com=
pletion date specified in the Sohedule or within such time as the Con-
tracting Officer deems sufficlent. If such notice 1s duly given, then
to the extent the interesti of the Government makes an sxtension desira-
ble, and thias contract shall then be modified in writing sccordingly,

DISPUTES  (ASPR 7-103.12 AFPI 7-403.12)

Except as otherwise provided in thias contract, any dispute cone
oerning a question of fast arieing under this contrect which ia not
disposed of by agreement shall be deolded by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise furnish
8 oopy thereof to the Contraotor., Wwithin 30 days from thes date of
receipt of auch sopy, the Contractor may appeal by mailing or other-
wise furnishing to the Contrecting Officer a written appeal addreased
to the Jeoretary, and the declsion of the Secretary or his duly au-
thorized representative for the hearing of such appeals shall, unless
determined by a court of competent juriadiction to have besn fraudu~
lent or capricious or arbitrary or so groessly erronecus as necessarily
to imply bad falth, or not supported by substantial evidence, be final
and conclusive} provided that, if no such appeal ia taken, the decision
of the Contrasting Officer shall be final and conclusive. In eonnestion
with any appesl prcoosading unddr this clause, the Contraotor shall bte
afforded an opportunity te be heerd an‘ to offer evidence in support.
of 1ts appeal. Pending final deelsioc: =f a dispute hereunder, the
Contractor shall prosceed diligently w h the performance o7 tha con-
tract and 1n accordanse with the Cont .sting Officer's decision.

Thias c¢lause shall be binding upon all ;ubeontractors under this ocon-
tract who shall be equally bound to & >mit to the dé-":ion of the
Contresting Officer and the deciasion  the Secretr ur his duly
authorized representative as above s; :ifled.

NOTICE AND ASSISTANCE REGARDING PATHK! INFRINGEMI (ASPR 9-104
AFPPI 7-404.13)

The provisions of this clauses s! .1 be app .able only if the
amount of this contraot is in excess ' $5,000.

(a) The Contractor shell report co the C .trecting Officer,
promptly and in reasconable written detail, er¢ notice or claim of
patent infringement based on the perfo: ance . this contract of whicgh
the Contractor has knowledge.

(b) In the event of litigaticn a aine +tne Government on acoount
of any elaim of patant infringement er ain, :ut of the performance of
this ocontract or sut of the use of any sup iss furnished or work or
services performed hereunder, the Contract shall furnish to the
Government, upon request, all evidence and .:formation 1n possession
of the Contractor pertaining to such 1litig :ion, Such evidence and
information shall be furnished at the expe¢ 18 of the Government exe
cept in those cases in which the Contract has agreed to indemnify
the Government sgainst the oclaim beln; ss rted.
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BUY AMERICAN ACT (ASPR 7-103.1l AFPI 7-403.14)

The Contractor agrees that there will be deliveraed
under this contrsct only such unmaenuf sctured articles,
materials and supplies {thoh term "article, materials,
and supplies” is hereinafter referred to in this clause
as "supplies”) as have been mined or produced in the
United States, and only such manufactured supplies as
have been manufectured in the United States substantially
all from supplies mined, produced, or rnanufactured, as
the case may be, in the United States, Pursuant to the
Buy Amerioan Aot (41 U.3. Code 10a=-d), the foregoing pro=-
vision shall not apply (1) with respect to supp loa ex-
cepted by the Sesretary from the application of that Ast,
(11) with respect to supplies for use outside the United
States, or (1ii) with respect to the supplies to be de~-
1ivered under this ocontract which are of a class or kind
determined by the Sesretary or his duly suthorized repre=-
sentative not to be mined, produced, or manufactured, as
the case may be, in the United States in sufficient and
reasonably available commercial quantities and of a
satisfactory qualit{, or (iv) with respect to sush supplies,
from which the supplies to be delivered under this Contrast
sare manufaotures, as are of a class or kind determined dY
the Secretary or his duly authorized representative not te
be mined, produced, or manufactured, as the case may be,

{n the United States in suffiolent and reasonably available
commercial quantities and of & satisfactory quality: Provided,
That this exeeption (iv) shall not permit delivery of supplies
manufactured outside the United States 1if such supplies are
manufactured in the United States in sufficlent and reason-
.bll available commercisl quartities and of a satiafactory
quelity.

CONVICT LABOR (ASPR 12-203 AFPPI 7-403.15)

In connsction with the performance of work under this
contract, the Contractor sgrees not to employ any person
undergoing sentence of {mprisonment at hard labor.
EIGHT-HOUR LAW OF 1912 (ASPR 12-303.1 AFPI 7-403.16)

This oontraoct, to the extent that it is of a character

speoified in the Eight-Hour Law of 1912 as amendsd (4O U.S.
Code 32lj=326 and 1s not covered by the Walsa~Healey Publie
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Contracts Ast (41 U.8. Code 35-45), is subjeot to the follow-
ing provisions and exceptions of said Eight-Hour Law of 1912
as amended, and to all other provisions and exoeptions of sald
law!

No laborer or mechanic doing any part of the work contem-
plated by this sontrast, in the employ of the Contraetor or
any subcontractor contrasting for any part of the salid work,
shall be required or permitted to work more than eight houras
in any one calendar day upon such work, exoept upon the cone
dition that compensation 1s paid to sush laborer or meshanise
in secordance with the provisions of this clause. Ths wages
of every such laborer and mechanis employed by the Contrasotor
or any subsontraator engaged in the performance of this oone
tract shall be computed on a basic day rate of eight hours per
dayj and work in excess of eight hours per day 1s permitted
onli upon the sondition that every such laborer and mechanis
shall be compensated for all hours worked in sxcess of eight
hours per day at not less than one and one-half times the basis
rate of pay. Por each violation of the requirements of this
clause a penalty of five dollars shall be imposed upen the Cone
tractor for each sush laborer or mechanis for every calendar
day in which sush employee is required or permitted to labor
more than eight hours upon said work without recelvy eompen~
sation semputed in acoordance with this olause; and a 1 penal-
ties thus imposed shall be withheld for the use and benefit of
the Govermment.

NONDISORIMINATION IN EMPLOYMENT (ASPR 12-802 AFPI 7=-403.17)

(a) In oonneetion with the performance of work under this
gontract, the Contractor agrees not to disorininste against
any employee or applicant for employment because of rade, reli-
ion, color, or national origin. The aforesald provision shall
inaludo. but not be limited te, the followingt employment, up-

grading, demotion, or transfer] resruitment or recruitment adver-

tisings layoff or termination) rates of pay or other forms of
sompensation; and seleotion for training, including apprentiee-
aship. The Contractor agrees to post hersafter in oeonapicuocus
places, available for employess and applicents for employment,
notices to be provided by the Contrascting Orfficer setting forth
the provisions of the nondiscrimination olause.

{p) The Contractor further agrees to insert the foregoing

provision in all subgontracts heresunder, exsspt subcontracts
for standard commercial supplies or raw materials.
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OFFICIAL3 NOT TO BENEFIT (ASPR 7-103.,19 AFPI 7-403.18)

No member of or delegate to Congress, or resident commissioner,
shall be admitted to any share or part of this contract, or to any
benefit that may arise thersfrom; but this provision shall not be
construed to extend to this contract if made with a corporation for
its general bensrit,

COVENANT AGAINST CONTINGENT FEES (ASPR 7-103.20 AFPI T-403.19)

The Contractor warrants that no person or selling agency has
been smployed or retained to golicit or secure this contract upon
an agreement or understanding for a commission, percentage, brokere
age, or aontingent fee, exoepting bona fide employses or bona fide
establisghed commercial or selling agenciss maintained by the Con=
trastor for the purpose of securing business. For breach or viola-
tion of this warranty the Government shall have the rizht to annul
this sontract without 11ability or in its discretion to deduct from
the contract price or consideration the full amount of such sommig~
sion, percentage, brokerage or eontingent fee.,

PATENT RIGHTS (ASPR 9-107 APPI 7-403.29)

() As used in this clause, the following terms shall have the
meanings set forth below:

(1) The term "Subject Invention" meana any invention, im-
provement or discovery (whether or not patentable) conceived or first
actually reduced to practice either (A) in the performance of the
experimental, developmental, or ressarch work called for or required
under this contrast, or (B) in the performance of any experimental,
developmental, or ressearch work relating to the zub jsct matter of
this ocontrasot whieh was done upon an understanding in writing that a
oontract would be awarded; provided that the term "Sut jeot Invention"
shall not include any invention which 1is specifically identiried and
listed in the Schedule for the purpose of excluding it from the
license granted by this clause.

(11) The term "Technisal Perscnnel® means any person
employed by or working under contract with the Contrsector (other then
& subocontractor whose responsibilities with respeat to rightes acoruing
to the Government in inventions arising under subeontracts sre set
forth in paragraphs (g), (h), and (1) of this clause) who, by resson
of the nature of his duties in connection with the rerformance of
this contract, would reasonably be exvected to make inventions,

(111) The terms "subcontract™ and subcontractor" mean any
subcontrest or subcontractor of the Cortractor, ané any lower-tier

- 10=-
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subgontrast or gubeontractor under this contract.

(b)(1) The Contractor agrees to and does heredy grant to the
Government an irrevocable, nonexclusive, nontransferab ¢, and royalty-
free lioensze to practice, and cause to be practiced by or for the Unite
States Government throughout the world, each 8ub jest Invention in the
manufacture, use and disposition ascording to law, of any article or
material, and in the use of any method, No liocense granted herein shal
convey any right te the Government to manufacture, have manuf'aotured,
or use any Subjest Invention for the purpose of providing serviges or
supplies to the general publiec in competition with the Contractor or
the Contractor'’s scommercial lisensees in the licensed fields.

(2) With respeet toi

(1) aeny Subject Invention made by other than Teshmigal
Personnels

(11) any Subjeet Invention conceived prior to, but first
actually reduced to practiee in the course of, and of the sxperimental,
developmental, or research work specified in tu)(i) above} and

(141) the practice of any Subjeet Invention in foreign
countries, the obligation of the Contrastor to grant a license as
provided in (b)(1) above, to convey title as provided in (a)(s4)(mB)
or (d)(1v) below, and to sonvey foreign rights as provided in (o)
belew, shall be limited to the extent of the Contractor's right to
grant the same without incurring any obligation to pay royalties or
other eompensation to others lofoly on assount of said grant,

Nothing contained in this Patent Rights clause shall be desmed to
grant any licenae under any invention other than a Sub jest Invention,

(e) The Contractor shall furnish to the Contrasting Officer the
follow information and reports eonocerning Sudb jeet Invention whioh
reasonably appears to be patentable!

(1) a written disclosure promptly after conoception or
first sotual reduction to praoties of each sush Invention together
with a written statement aspecifying whether or not a United States
patent application slaiming the Invention has been or will be filed
by or on dehalf of the Contractor}

(12) interim reports, at least every twelve months
cormmencing with the date of this ocontrast, each listing all sush
Inventions oonceived or first actually reduced to practice more
than three months prier to the date of the report, end not listed
on a prior interim report, or certifying that there are no sueh
unreported Inventions; and
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(111) prior to final settlement of this contract, a final
report listing all such Inventions including all those previously
11sted in interim reports.

(d) In connestion with sach Subjeet Invention referred to in
(0)(1) above, the Contrastor shall do the following:

(1) 4f the Contractor specifies that a United States
patent application olaiming such Invention will be filed, the Con-
tractor shall file or cause tc be filed such application in Que
form and time; however, 1f the Contractor, after having specifiled
that such an application would be riled, decides not to frile or
cause to e filed saild application, the Contractor shall sc notiry
the Contracting Officer at the earliesst practicable date and in
any event not later than elght months after first publiocation,
publlo use or sale.

(11) 1i1f the Contrastor specifies that a United States
patent appliocation claiming sueh Invention has not been filed and
will not be filed (or having specified that such an application
will be filed thereafter notifiss the Contrasting Officer to the
sontrary), the Contractor shall:

(A) inform the Contracting Officer in writing at the
earliest practioable date of any publication of such Invention
made by or lmown to the Contractor or, where spplicable, of any
contempliated publication by the Contractor, stating the date and
identity of such publication or oontemplated publication; and

{B) oonvey to the Govarnment the Contractor's entire
right, title, and interest in sueh Invention by delivering to the
Contrasting Offlcer upon written request such duly executed instru-
ments (prepared by the Government) of asaignment and application,
and such other papers ae ars deemed necessary to vest in the
Government the lontractorts right, title and interest aforesaid,
and the right to apply for and prosecute patent applicetionsg covepre
ing such Inventlon throughout the world, subjec:, however, to the
right of the Contrasctor specified in (e) below to file foreign
aepplications, and subject further to the resorvation of a 10—
exclusive and royslty-free license to the Contractor (and to its
existing and future associated and affiliated companies, if any,
within the sorporate struoture of which the Contractor is & part!
which license shall be assignable to the succeasor of that part
of the Contractor's busineas t3> whioh such Invention pertalnsi
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{111) the Contractor shall furnish promptly to the
Contracting Officer on request an irrevoscable power of attorney
to inspeot and make coples of each United States patent applice-
tion filed by or on bshalf of the Contractor covering any such
Invention}

(1v) 1in the event the Contractor, or those other than
the Government deriving rights from the Contractor, elests not
to continue prosecution of any such United States patent appli-
sation filed by or on behalf of the Contractor, the Contractor
shall so notify the Contraoting Officer not less than sixty days
befors the expiration of the response period and, upon written
request, deliver to the Contraaoting Officer such duly executed
instruments (prepared by the Government) as are deemed necessary
to veat in the Government the Contractor's entire right, title,
and interest in such Invention and the application, subject to
the reasrvation as specified in (d){ii) above; and

(v) the Contractor shall deliver to the Contracting
Officer duly executed instruments fully confirmatory of any license
rights herein agreed to be granted toc the Government,

(e) The Contractor, or those other than the Government
deriving rights from the Contractor, shall have the aexelusive
rights to file applications on Subject Inventions in each foreign
country within:

(1) nine months from the date s sorresponding United
States application iz filed;

{11) six months from the date peiimission is granted to
file foreign applications where such filing had been prohibited
for security reasons; or

(1141) such longer period as may ba approved by the
Contracting Officer. The Contractor anall, upon written reguest
of the Contracting Officer, convey to the Government the Contrac-
tor's entire right, title, and interest in sach Sub jest Invention
in esash foreign country in which en application has not baen filed
within the time above specifisd, subjlect to the resarvation of a
non-~exclusive and royalty-free licenase to the Contractor together
with the right of the Contrector to grant sublicenses, which
license and ri;ht shall be assignable to the successor of that
part of the Contrastor'a business to which the Subject Invention
pertalins.

- 13 -
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(f) If the Oontractor falils to deliver to the Jontracting
Officer the interim roportslroquired by (¢)(11) above, or fails
to furnish the written disclosures for all Subjest Inventions
required by {(6)(1) above shown to be due in accordance with any
interim report delivered under {(e)(ii) or otherwise known to be
unreperted, there shall de withheld from payment until the Con-
2{ tor shall have sorreoted such failures either ten per cent

0f) Af the smount of this cantract, as from time to time
, Or five thousand dollars éQS 008), whichever 1s less.

* payment of eighty per sent { 0% the smount of thig
contrasct, as from time to time J;eggggfﬂg snt shall be withheld
until s reserve of either ten per dent ( 33?'0: such amount, or
five thousand dollars ($5,000), whishever 1x leas, shall have been
set aside, sush reservel or bslance thereof to be retained until
the Contrastor shall have firnished to the Contracting Offioer:

(1) the final report required by (o)(1ii) above;

(11) written diselosures for all Jubjest Inventiona
required b{;(s)(i) above whish are shown to be due in acscordanee
with interim reports delivered under (6)(11) esbove or in accord-
ance with sush final roports or are otherwise known to be un-
reported; and

(148) the information as to any subsontractor required
by (h) below, The maximum amount which may be withheld under this
paragraph (f) shall not exceed ten per oent (10£) of ths smount of
this contrast or five thousand dollars ($5,000), whichever is less,
and no amount shall dbe withheld under this paragraph (f) when the
amount specified by this paragraph (f) is being withheld under
other provisiona of this oontract., The wit ding of any amoun$
or subsequent payment thereof to the Contractor shall not be cone
atrusd as a walver of any rights asoruing to the Government under
this contract. This parsgraph (f) shall not be coOnstrued as re-
quiring the Contraetor to withhold any amounts from a subsontractor
to enforge compliance with patent provisions of a subeontract.

(g) The Contrastor shall exert all reasonable effort in
negotiating for the inclusion of this Patent Rights clause in any
subcontrast hereunder of three thousand dollars ($3,000) or more
having experimental, developmental, or resesarch work as one of its
purposes. In the event of refuzal by a subcontrasctor to scocept the
Patent Rights clause, the Contractor shall not proceed with the sube
contract without written authorization of the Contracting Officer,
and upon obteining auch authorization, shall cooperate with the
Government in the negotiation with such subocontractor of an accepte
able patent rights oclause;} provided, however, that the Contractor
shall in any svent require the subcontrastor to grant to the Govern-
nent patent rights under Sub jest Inventions of no leas scope and

-1y -
Approved For Release : CIA-RDP81B00879R000100160064-8

B | S Gt A N

(N BRSRN




Appreved For Release : CIA-RDP81BU0879R000100160064-8

on no less favorable terma than those which the Contrastor

has under such subcontracts, except that in no ewent shall the
subsontraetor bs required to grant to the Government patent rights
in excess of those herein agreed to be granted to the Government
by the Contrastor, :

(h) The Jontractor shall, at the earliest practicable date,
notify the Contraeting Officer in ur1t1n% of any subeontract sone
taining a patent rights clause, furnish the Contraoting Officer a
oopy of such clause, and notify the Contrasting Officer when sush
subcontrast is completed. It is understood that with respest te
suoh suboontract clause, the Government is a third party beneficiary,
and the Qontrastor hereby assigns to the Government all the rights
that the Contractor would have to enfores the subocontractor's oblie

ations for the benefit of the Government with respeset to Subject
nventions. The Contrastor shall not be obligated to enforee the
agreemsnts of any subcontrastor hereunder relating to Subject
Inventions.

(1) When the Contrastor shows that it has been delayed in
the performanee of this acontrasct by reason of its inadility to obtain
in assordanes with (g) abeve a suitable patent rights clause from a
qualified subsontrastor for any item or serviee required under this
ocontrast for whieh the Contrasctor itself does not have available
facilities or qualified perseonnsl, the Oontractor's delivery dates
shall be extended for a period of time equal so the duration of such
delay; and, upon request of ths Contrastor, the CGontrasting Officer
shall determine to what extent, if any, an additional exsension of
the delivery dates and an increase in eontrast prices based upon
additional ocost insurred bl;luoh delay are proper under the
circumstancesj and the contract shall be modified asscordingly, If
the Contractor, after exerti all reasonable effort, is unadle to
obtain s qualified subeontractor as set forth above, the Contrastor
may sudbmit to the Contrasting Officer a written request for waiver
or modification of the requirement that a suitable patsnt rights
clause be included in the subsontract, ;

Such request shall specifically state that the Contrastor has
used all reasonsble effort to obtain sush qualified subaontrastor,
and shall cite the walver or termination provision hereinafter set
forth. If, within thirty-five (35) days after the date of receipt
of such request for a walver or modification of said requirement,
the Qontrasting Officer shall fail to deny in writing such request,
the requirement shall be desmed to have been waived by the Govern-
ment. If within such period the Contractor shall receive a written
denial of such request by the Contracting Officer, this eontraet
shall thereupon automatically terminate and the rights and edbliga-
tions of the parties shall be governed by the provisions of the
clause of this ocontract providing for termination for the aonveanience
of the Government,

Approved For Release : CIA-RDP81B00879R000100160064-8
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17. INSURANCE-LIABILITY TO THIRD PERSONS (ASPR 7=-203.22 AFPI 7-403.22)

(a) 'The Contractor shall procure and thereafter maintain workmen's
sompensation, employer's liability, comprehensive general llabillty
(redily infury) and comprehensive automobile liabllity (bodily injury
and property damage) insurance, with respect to performance under this
contract, and sush other insurance as the Contracting Officer may
from time to time require with respest to performance under this
contract} provided, that the Contrasctor in fulfillment of its
obligation to procure workmen's compensation insurance may, with the
approval of the Contrseting Offliocer and pursuant to statutory authority,
maintain e self-insurance program. All insurance requirséd pursuant
to the provisions of this paragraph shall be in such form, in susch
amounts, end for such periocds of time as the Contracting Officer may
from time to tiwme require or approve, and with insurers approved b{
the Contraecting Officer, When an overhead rate is approved whish ine
scludes charges for bonds, insurance pensions or retirement plans, such
rate econstitutes approvel within the meaning of this clause.

(b) The Contrastor ees, to the extent and in the manner re-
quired by the Contracting Offieer, to submit for the appreval of Cone-
tructini O0fficer any other insuranse maintained by the Conmtractor in
gonnection with the performance of this contract and for whieh the
Contraotor seeks reimbursement hereunder.

(s) The Contrsstor shall be reimbursed: (i) for the portion
alloeable tc this contrast of the reasonable cost of insurance as
required or approved pursuant to the provisions of this clause, and

11) for lisbilities to third persons for loas or for damage to property
other than propsrty (A) owned, ocecupled or used by the Contractor or
rented to the Contractor or (B) in the cars, custody, or control of the
Contraetor), or for death or bodily injury, not ocorpenaated by insur-
ance or otherwise, arising out of the performance of this contract,
whether or not saused by the negligence of the Contractor, its agents,
servants or employees, provided sush liabilities are represented by
final judgments or by settlements approved in writing by the Zovernment,
and expenses insidental to such liabilities, except 1iabilities (I)

for which the Contraetor is otherwise responsible under the express
terms of the clause or clauses, 1f any, specified in the Sehedule, or.
(II) with respeoct to which the Contractor has falled to Insure as require
or maintain insurance as approved by Contrasting Offlioer or {III) whieh
results from willful miscondust or lack of good faith on the part of any
of its managers, superintendents, or other equivalent repressntallives,
who have supervision or direction of (1) 81l or substantially all of

the Contrastor's business, or (2) all or substantially all of the Con-
tractor's operations at any one plant or separate location in whieh

this ocontract is being performed, or (3) a separate and corplete mafjor
industrial operation in connestion with the performance of this con-
tract. The foregoing shall not restrict the right of thr. Contractor

to be reimbursed for the cost of insurance maintained by the Contrastor
in connaction with the performance of this contract, other then ine-
surance required to be submitted for approval or required to be procured
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and maintained pursuant to the provisions of this clause, provided
sueh cost would constitute Allowable Costs under the clasuse of this
contract entitled "Allowable Cost and Payment®.

(d) The Contractor shall give ths CGovernment or its representa~

tives immediste notisce of sny sult or actlogn filed, or prompt notlice
of any claim made, againat the Contraetor arising out of the perform-
sanse of this contract, the cost and expense of whioh may be reimbursa-
ble to the Contractor under the provisions of this oontract, and the
risk of which is then uninsured or in whioh the amount claimed exoeeds
the amount of coverage. The Contractor shall furnish immediately to
the Government copies of all pertinent papers received by the Contraotor.
If the amount of the liability ¢laimed exceeds the amount of severagse,
the Contractor shall authorise representatives of the Government %o
oollaborate with eounsel for the insurance sarrier, if any, in settling
or defending sush claim. If the 1iadillty is not in-urod or sovered
by bend, the Contractor shall, if required by the Government, suthorise
representatives of the Gevermment %o settle or defend any such claim and
to represent the Contrsstor in or take oharge of any litigation in ocon~
nection therewith} provided, however, that the Contractor may, at its
own expense, be asscoiated with the representatives of the Govermment in
the settlement or defense of any sush claim or litigation.

AUTHORIZATION AND CONSENT  (ASPR 9~102.2  AFPI 7-403.23)
The Government hereby gives its authorisation and eonsent for
all uge and manufsoturs of any patented invention of the performance

of this contrast or ;nr part herecof or any amendment hereto or any
subocontrast hereunder (including any lower-tier subeontract).

Approved For Release : CIA-RDP81B00879R000100160064-8
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PILING OF PATENT APPLICATIONS (ASPR 9-104 AFPI 7-404.3)

(a) Before filing or causing to be filed a pstent appli~
cation diselosing eny subjest matter of this contract, which
sub ject matter is classified ngeoret" or higher, the Contrasctor
shall, citing the thirty (30) day provision below, transnit the
proposed application to the Contracting Offlicer for determina-
tion whether, for reasons of national security, such applica-
tion should be placed under an order of secredy or ssaled in
accordance with the provisions of 35 U. S. Code 181-188 or the
{gsusnce of a patent should be otherwise delayed under pertli-
nent statutes or regulationsj and the Contractor shall observe
any instructions of the Contracting Officer with respect to
the manner of delivery of the patent appliocation to the U. 5.
Patent Office for filing, but the Contractor shall not be denied
the right to file such patent apprlication. If the Contraeting
Officer shall not have given any such instructions within thirty
(30) days from the date of mailing or other transmittal of the
proposed application, the Oontractor may file the application,

(b) The Contrsetor shall furnish to the Contracting
offioer, at the time of or prior to the tims when the Contrasbor
files or causes to be filed a patent applioation disolosi anz
sub jest matter of this contract, whioch subject matter 1s elassl-
ried "Conridential”, a sopy of such application for detsrmination
whether, for reasons of national sesurity, suoh application
should be placed under an order of seoredy or the issuance of a
patent should be otherwise delayed under pertinent statutes or
regulation.

{¢) In filing sy patent spplication coming within the
scope of this clause, the Contrastor shall obaerve all appll-
cable security regulations covering the trensmission of classi-~
fied subjeet matter.

REPORTING OF ROYALTIES (ASPR 9-103 AFPI 7-4OL.4L)

The provisions of this clause shall be applicable only
1f the amount of the oentract is in excesa of 850,000.

{a) The Contractor shall report in writing (in gquadru-
plicate) to the Contracting Officer as 8001 as practicable
after execution of this contract whether or not any royaltles

- 18 -
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in excese of $250 have been palid or are to be paid by the
Contractor direetly to any person or firm in connestion
with the performance of this eontract. If royalties in
excess of $250 have been pald or are to be paid to any
person or firm, the report shall include the rollowini

{tems of information with respect to such royalties (inoclud-
ing the initlal $250):

(1) The name and address of each licensor to
whom royaltiss in excess of $250 have been paid or are
to be paild,

(2) The patent numbers, patent application
serial numbers (with filing dlt.ls, or other identifica-
tion of the basis for such reyalties,

(?) The manner of computing the royslties son-
sisting of (1) a brief identification of sash ro tybbolrint
unit or process, (ii) the total smount of royalties, and (iil)
the percentage rate or dollars and sents amount of royalties
on emch such unit or precess, provided that 1if the royalties
sannot be computed in terms of units or dollars and eents
value, then other data showing the manner in which the Con=-
traster computes the royalties.

(b} In lieu of furnishing a report under paragraph (a),
the Contractor may furnish & single, oconsolidated report for
each seseunting period of the Contractor during which the
Oontractor has asontracts with the Government, provided the
Contractor has requested snd obtained the prior written
approval of the COontrasting Offlcer. 3Such consolidated re-
ports shall be furnished, when ths furnishing thereof has
been approved, in the number of c¢oples as approved, as soon
as practicable after the close of the sscounting period
covered by the report. Such consolidated report shall be
made in accordance with Contractor's eatablished accounting
practice and shall include, for the accounting pariod, the
total amount of royalties accruing to each llcensor at a
rate in excess of $1,000 per annum on the Contractor's over-
all business, together with (1) tne name and eaddress of each
such licensor, (ii) the patent numbers, patent application
serial numbers (with fillng dates), or other identification
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of the basis for such royalties, (411) a brief deseription
of the subjeet matter of the llcense under whisch royalties
are ocharged, (iv) the percentage rate or unit amount, or if
the ro ties do not asorus by rate or unit amount, such
other data showing the manner by whioh the royalties acerue
to licensor, and (v) an estimate or approxzimation (withous
detailed secounting) of the portion of sush royalties thad
may be attributable to Government ooniracts., The Contractor
shall, if requested by the Government, furnish at Government
expense a more detailed allosation of such royalty payments
attributabls to Government contracts.

(¢} In the event that the Contractor requests written
approval to furnish consolidated reports under paragraph (v)
sbove, the Contreoting Oofficer shall promptly consider the
request and furnish to the Contractor a lester stating whe ther
or not the request 1s approved and, notwithntunding any such
approvel, the Contracting Offlser shall have the right to
question any such subsequently furnished report as %o acowresy
or completeness of data and %o ask for additional information.
The Contrastor shall furnish a oopy of sush letter of approval
te the Contracting Officer administering this contract.

(4) After payment of eighty per eent B80%) 9f the smcunt
of this eontrast, as from time to time ther paymsnt

213 be withheld until e of either (1) ten per ocent
‘;;;’ of such amount or (& 00, whichever is less, shall
s been set aside, suely ™ 4r the balance thereof %o be .

retained until the Oentr stor—shall have furnished to the Cone
trasting Offiser the report oslled for by paragraph (a) hereof

of the sopy of the letter approving the Contractor's request

to furnish the repors under paragraph (b)j provided thet no

smount shall eontinue to be withheld from payment for the causes
specified in this paragraph (d) if the Contraeting Officer shall
find that the Contrastor has not been furnished a letter as re-
quired by pnragraph (¢) within a reasonable time after making
written request to submit a single, consolidated report under

the provisions of paragraph (b) of this clause; and provided
further that the Contracting Officer may, in his Adisoretion, order
payment to ba withheld in the amount and manner above provided

17 the report called for by paragraph (a) is unsatisfactory or

the report called for by paragreph (b) 1s due but has not been
reseived, or if received, is found to be unsatisfactory. No amoun
shall be withheld under this paragraph when the ninimum amount
specified by this paragraph 1ls bel withlh.ald under other provie
sfons of this contract. The withholding of any amdunt or subseque
payment thereof to the Contrastor shall not be construed as a waly
of any right scoruing to the Governmant under this contract.
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RIGHTS IN DATA-UNLIMITED (ASPR 9«203.1  APFPI 7~404.5)

(a) The term "Subjsot Data” as used herein includes writings,
scound recordings, piotorial reproductions, drawings or other graphical
representations, sand works of any similer nature (whether or not osopy-
righted) which are specified to be delivered under this ocontract., The
term does not ineclude financiael reports, cost analyses and other
information incidental to contract administration.,

(b) Subjeot to the provise of (o) below, the Government may
duplicate, use, and disclose 1n any manner and for any purpose what-
soever, and have others so do all Subject Data delivered under this
gontraot, provided also that the Contrastor may obtain a copyright
on material produced by it or its personnel working under this eon-
traot.

(6) The Contraator agrees to and does hereby grant to the
Government, and to its of;feorn, agents, and employees acting within

the socope of their offieial duties, a royalty-free, non-exclusive and
irrevosable license throughtut the world, te pudblish, translate, re-
produce, teliver, perform, disposs of and to suthorigze others so to

do, all 3ub jeot Data now or hereafter covered by cepyrightj PROVIDED
that with respest to sush Subjeot Data not originsted in the performance
of this comtraet but whieh is incorporated in the work furnished under
thia contrest dut whiseh is inocorporated in the work furnishesd under

this contrapt such lisense shall be only to the extent that ths Cen-
tractor, its employees, or any individual or eoncern specifically
enployed or assigned by the CGontrastor to originate and prepare such
Data under this sontrast, now has, or prior to completion or final
settlemsnt of this contract mey asquire the right to grant such 1i-
senae without beesoming liable to pay compensation to others aclely
besause of guoch grant,

(d) The Contraoctor shall exert all reasonsble erfort to advise
the Contrasting Officer, at the time of delivery of the Subjeot Data
furnished under this oontreot, of all invawions of the right of
privaay contained therein and of all portions of such Data copiled from
work not composed or produced in the performance of this contract and
not lisensed under this clauss.

(e) The Contrastor shall report to the Contrasting Officer,
promptly and in reasonable written detail, each notice or glaim ef
copyright infringement received by the Contrastor with respest to all
8ub ject Data delivered under this contraect.

(f) Nothing ocontained in this clause shall imply a license to
the Government under any patent or be construed as affecting the scope
of any liocense or other right otherwise granted to the Government under
any patent.

(g) The Contractor shall not affix any restrictive markings upon
any Subjest Data, snd 1if such maerkings are affixed, the Government shsll
have the right st any time to modify, remove, obliterate or lignore any
such marking.

- A e
<

Approved For Release : CIA-RDP81B00879R000100160064-8

‘_“,m,,,!,
[RRE - R

G e Wi%;:‘l(f‘:;r.

i
b
i
E:
.
o+
i




22.

App@led For Release : CIA-RDP81B,$87-9R000100160064-8

WALSH<HEALEY PUBLIC CONTRACTS ACT  (ASPR 12-604  AFPI 7-404.8)

If this eontract i{s for the maunfaoture or furnishing of materials,
supplies, articlea or equipment in an amount which ¢ xceeds or may ex-
ceed $10,000 and is otherwise subject to the Yalsh-Healy Publie Qon-
tracts Acts as amended (41 U.S. Code 35-45), there are hereby inderpora-
ted by reference all representations and stipulations required by sald
Act and regulations lssued thersunder by the Secretary of Lsbor, sush
representations and stipulaticns being subject to all applicable rulings
and interpretations of the Sesretary of Labor which ars now or may here-
after be in effect.

GRATUITIES (ASPR 7+104.16  AFPI 7-404.9)

(a) The Goverrment may, by written notice to the Contractor,
terminate the right of the Contractor to procesd under this contraot
{f it is found, after rotice and hearing, by the Secretary or his
duly authorised representative, that gratuities (in the form of
sntertainment, gifts, or otherwise) were offered or given by the
Contractor,; or any agent or representative of the Contraotor, %o any
officer or smployee of the Goverament with a view toward securing a
sontract or securing|favorabls trestment with reapect to the awarding
or amending, or the ing of any determinations with respect to the
performing of sush sontrast; provided, that the sxistence of the facts
upon which the Seoretary or his duly authoriszsed representative makes
sush findings shall be in issus and may be reviswed in awy oompetent
sourt,

(b) In the svent this sontrast is terminsted as provided in
paragraph (a) hereof, the Goverrment shall be entitled {1) to pursue
the same remedies sgainst the Contractor as it ocould pursue in the
event of a breash of she contract by the Contraster, and (1) as a
penalty in addition Seo any other demages to whioh {t may be entitled
by law, to exemplary dlllf!l in an amount (as determined by the Sec~
petary or his AQuly authorized representative) which shall be not less
than three nor mere than ten tiwes the costs inourred by the Contraator
in providing any sush gratuities to any sush officer or employee.

(¢} The rights and remedies of the Goverrnment provided in this .
olause shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this ocontract.

FLIGHT RISX (ASPR 7-104.1  AFPI 7=404,.10)

(a) As used in this clause the term "Operation" includes tests
of airorarft, tests of equipment and scoessories inatalled therein,
and the operation of any power plant installed therein, whether or
not the aircraft is in motion during the making of any such test or
operation dof any such power plant,

(p) Botwithatanding the provisions of paragraph (r) of the
clause of this contract captioned "Government Property," the Cone
tractor shall be liable for loss and destrioction of end ¢ amage to

- 22 -
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aireraft (ineluding equipment and socessories installed therein),

to which the Government has title pursuant to the provisions

of this contraet or otherwise ocourring in the oourse of cpera-
tions of such aircraft sonducted by the Oontragtor in the
performance of this eontraet unless personnel flying planes

in sush operations are furnished by the Government or are
appreved in writing by the Alr Material Area Jommander having
administrative responsibilisy for this contract, or his repre~-
sentative to whom such authority has been delegated., The pro-
visions of this slause shall supersede any provisions of appli-
cable Alr Porce specifications insofar as sush specifications
relate to Contractor's 1iability in connection with suoh

operations.

(e) If prier to final aseeptance by the Gevernment, any

aireraft, as referred to in paragraph (b{, are lost, destroyed,
or damsged during sush operation, and if the risk of sush loss,
damage, or destrustion is berne by the Government under paras
zr:ph lr) of the clause herecf entitled "Government Property,”
hq Gevernment may terminate this contrast with respest to sush
siroraft, or in sase such aireraft 1is dmmaged, the Government

may reguire the Ocatrastor to restore sush airsraft te the
sondition in whioh 1%t was fmmmdiately prior to such dlllﬁzc

If the Government terminates this sontract with reapest

sush alirgrart, the Cemtractor ahall deliver to the Government
at the plase at or from whieh such operatien is eondusted

all or sush parts of such aireraft as the Contracting OfTicer
may ‘designate. If the Government requires the airoraft to be
restored as aforesaid, an esquitable adjustment shall de made

in the estimated sost and fixed-fes, if any, and in the time
required for its performands, and the sontract shall be modi-

fied in writing sscordingly.

(4) Any dispute that may arise under the provisions of
this slause shall be determined as provided in the clause

nerecf entitled "Disputes.”

INSPRCTION

Bervices, material and workmanship furnished hersunder
are subject to inspection and test by the Goverrment. The
Contras will permit Government personnel frees access to
its property to make such inspesction and tsst and will furnish
the supplies, facilities and services nseded for this purpese.

-23 -

Approved For Release : CIA-RDP81B00879R000100160064-8

cempyr )
i

Y "
- ¥ T T e




26.

R

Apg@led For Release : CIA-RDP81w879R000100160064-8

ALLOWABLY COST AND PAYMENT

(a) Por the performanse of this eontract, the Government shall
ay to the Contractor the cost thereof determined by the OQ""’*ﬁlth.
frlcer to be allowable In acsordance with Part 3 of Seation XV of

Armed Serviees Procurement Regulation as in effect on the date of this

sontract and the schedule (hereinafter referrsd to as "Allcir™le Coat®). |
It being understood and agreed, without limiting the generality of the '
foregoing, the following shall be considered as allowable 1%ems of cost

hereunder when incurred or paid by the Contractor and when neceassary and
required and used for the performance of the work hereunder!

T
IR T

(1) Salaries and Wages. Expenditures by the Contrastor for
the salaries and wages of its personnel and borrowed personnel direatly
engaged in the performance of work hsreunder and properly allocable
thereto including salaries snd wages for vacation and sick leave pay '
of its persomnsl pursuant to the established practice of the Contrastor, |
plus Federal and State social seeurity taxes paid by the Contrastor e
and properly allocable to such salaries and wages: FROVIDED, HOWEVER,
That the premium portion of overtime wage payments shall be an allowable
{tem of cost hereunder only 1f and to the extent that the overtime work
for which such payments are made shall have been expressly authoriged i
in writing by the contracting officer. i

(2) MXaterials and Services, Expenditures by the Contractor i
for such materials, supplles, apparatus, tooling, equipment, technical
books and manuals, and other articles (including processing and testing
thersof by others and rental of apparatus and equipment from others)
properly allocable to performanse of the work hereunder and for the
services of others not reimbursed under subparagreph (1), as are neces-
sary for performance of its undertakings hereunder.

W R AR SRS R

(3) Communication and Shipping. Expenditures by the Contrastor -
necessary for performance of its undertakings hereunder for long-distans :
telephone calls, telegrams, cablegrams, radiograms, postage, freight, i
expresc, and drayage. %7

(4) Travel. BExpenditures by the Coutrsctor for transportation @
of the persons direetly sngaged in the performance of the work hereunder,,
of potential personnel broufht to and from Cambridge for interviews, of
& nevw employes and his fami

T

o

7 brought to Cambridge, of an employee hired .

- 24 - i
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on a temporary basis returned to a place not more distent than that from
whioh he entered the employment of the Contractor, and for moving costs of

2 new employee and his family to Cambridgs, and in the case of an employee
hired on a temporary basis to & place not more distant than that from which
he entered the Contractor's employment; plus, as provided in the Scheduls,
either reasonsble astual subsistence expenses or per diem: PFProvided, that
the expense for transportation hereunder by motor vehlicle, other than sommon
carrier or rented automobile shall be reimbursed on the actual cost basls,
or, at the Contractor's option, on a mileage basls at a rule not axceeding
eight (B8) centa per mile per vshicle, in lleu of the actual expenses of such
transportation. Provided also that subtsistence or per diem shell be pro-
vided s new employee and each member of his family only if such employee
comes from outside the Boston ares end only up to a meximum of 30 days for
as many days as he actually has not obtalned a permanent rasidsnce, and
provided further that minors shall be allowed only nalf of ths per diem reate
allowed adult members of the family. In the event that the Contractor sets
up sites outside Cambridge, employees required to move to sueh sites for a
period of over six months shall be treated as new employees within the mean-
ing of this clause.

(5) Subcontrasts. Expenditures by the Contractor rspresenting
payment to subcontractors performing any contract work hsreunder.

(6) Government-Owned or Rented Equipment. Expenditures by thse
contrastor hereunder for protection and maintenance of Government-owned
or of rented sgquipment,

(7) Rearrangement or Relocation. Notwithstanding parsgraph (m)
of the clause hereof entitled "Government Property," expenditures by the
sontractor for rearrangerent or relocation of facllities or plant sites
or for restoring such facilities or plant sites to substentlally the
same condition as prior to such rearrangement or relecation: PROVIDED,
HOWFVER, That in the event the contractor eleets to retain the beneflt
of such rearrangement or relocatlion, the contractor shell return to or
aredit the Governmant with the portion of the reirtursement by the Govern=-
ment for its expendlture therefor determined by ne otlation between the
gontrector and the contracting officer to be fair and proper.

(8) Overhead. Such amounts representing Contractor's overhead
pcosts determhned in sccordance with the clause of the contract entitled
"Ne.otlated Overhead Rates".

(t) Contractor shall exercise due diligence to secure materiale
and services at the most advantageous prices available, having dus regard

to quality,.

(¢) Once esach montl: (or &t more frequent lntervals, if epproved
by the Contracting Officer) the Contracter ray submlt to an authorized
representative of the Contractlng Officer, in such form and reeaonable
detall as such representative may require, an involce or publie voucher
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supported by a statement of ocost incurred by Contractor in the P
formsnce of this sontrast and olaimed to constitute "Allowable Cost”,

Esch statement of cost shall be certified by an officer or other response
ible official of the Contrastor authorized by it to certify such statements.

(d) As promptly as may be practicable after receipt of each involce
or vousher and statement of cost, the Government shall, except as hereinafter
provided and subjest to the provisions of paragraph (-5 below, make payment

thereon as approved by the Contracting Officer. After %azggng of eighty (80) 3
par _oens of the total estimated cost of performance o is contract, es from |

tll._sg_ximn_gggggggu_zggthar‘5i7EiEt‘UE‘tEEUunt“Ur"tttuwrbtt*cvlt“tﬁtlt“ho
withheld until a reserve of either (1) one (1) pe -

000, whichever smount 1as iess

; Co agtor a ovided in paragraph (f
hersof. The Covernment's obligation to pay promptly is limited only by the
foregoing reserve and if an audit 1s desired b{ the Government in ascerdance
with paragraph (s) hereof, the Government ahall pay promptly on a provisional
basis. '

(e) At any time or times prior to final payment under thias eontraet,
the Contracting Officer may sause to bde made such audit of the involce or
voushers and statements of cost as shall be deemsd necessary. Eash pay-
ment theretofore mads shall be subjest to redustion to the extent of amounts
{neluded in the related invoies or vousher and statement of eost whish are
found by the Contrasting Officer on the basis of such units not to conatitute
*Allowable Cost" and shall also be subjsst to reduction for overpaymsnts or
te inoreass for underpayments on preseding invoices or vouchers. On reeeipt
of the vousher or invoice designated by the Contrastor as the "oompletion
veucher” or "completion involse" and statement of eost, which shall be sub-
mitted by the Contrastor as promptly as may be prastiocable following com~
pletion of the work under this contrast but in no event later than one (1)
year {(or such longer period as the Contrasting Officer may, in his disere-
tion, approve in writing) from the date of such completlon, and foll
eompliance by the Contractor with all provisions of thia sontrast (ineslude
ing, without limitation, provisions relating to patents and thes provisions
of pars. (f) and (g) of this clause), the Government shall as promptly as
may be practicable pay any balanse of “Allowable Cost",

(f) The Oontrector shall executs and deliver at the time of and as
a condition precedent to rinal payment under this contract, a release
disoh:Igtni the Government, its officers, agents, and employees of and
from 1{abilities, obligations, and claims arising out of or under this
sontract, subject only to the following exceptionst

(1) Specified claims in stated amounts or in eatimated amounts
whers the amounts are not susceptidle of exact atatement by the Contractor.

(2) Olaims, togsther with reasonable expenses inoidental thereto,
based upon the liabilities of the Contrastor to third parties arlsging out of
the performance of the oontract, which are not known to the Contractor on
the date of the exsoution of the release, and of which the Contractor
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gives notice i{n writing to the Contrasting Officer not mere than six (4)
years after the date of the releass or the date of any notice to the
Centractor that the Government iz prepared to make final payment whiedhe
sver is sarlier,

(3) Clatms for reimbursement of sosts including reasonadle
expenses insidental therete, fncurred by the Contrseter under the proe
visiens of the sontrast relating to patents,

(g) The Contractor agrees that any refunds, rebates, or crefits
(ineluding sny interest thareon) eccruing to or reseived by the Contpae-
tor which arise out of the performence of this contract and on accound
of whiech the Contrastor has received reimbursement shall be paid
the Contrastor to ths Governmment, The Contreaector shall execute an
deliver at the t%ime of and as a condition 8rccodont to final paymens
under this contract, an assignment to the Qovernmant of refunds, redates,

or credits (ineluding any interest shereon) arising out of the performanse

of this contract, in form and substance satiafeaebery to the Contrasting
Offiecer. Reasonable expenses insurred by the Contrastor for the purpose
of sscuring any such refunds, redbates or aredits shall sonstitute
"Allowable Cest™ when approved by She Ucatrasting Officer,

(h) Any cest ineurred the Contractor undsr the terms of this
contract whish would eenstitute ™ Allewable Cest” under the provisions
of this clause shall be inoclwded in determining the amount payable under
this contrast, notwithstanding any provisions esontained in the specifiea-
tiens or ether documents inesorporated in this sentraet dy reference,
deaignating serviees te de performsd or materials to be fumished by the
Conbtrastor at its expense or without cost to the Government,

27. ASSIGFMENT2 PROHIBITED

Neither thisz contract, nor any interest therein, nor any claim
arising hereunder, shall be transferred or assigned by the Contracter
te any other perason,

28, TERMINATION POR TMR CONVENIENCE OF THE GOVERNMENT

{a) The performance of woerk under this sontract be terminated,
in whole or from tims b0 time in part, by the Governmsnat whensver for
any resson ths Contrecting Offiser shall detérmine that such terminatien
is in She bast interests of the Government, Termination of work here-
under shall be effected by delivery to ths Contractor of a Notise of
Termination spesifying the extent to which performansce of work under
the contraet is terminated and the date upon which such termination be~

comes effestive,

(b) After receipt of tha Notice of Termination the Contracter
shall caneel its outstanding commitments hereunder covering ths
procurement of materials, supplies, equipment and miscellansous itenms,

LT
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In addition the Contr-ctor shall exercise all reasonable diligence t»
aceomplish the cancellation or diversion of its outstanding commitments
ocovering personal services and extending beyond the date of such
termination to the sxtent that they relate to the performance of any

work terminated by the notice, With respect to such cancelled commitments
the Contractor agrees to (i) settle all outstanding liabilities and all
claims arising out of such cancellation of commitments, with the approval
or ratification of the Contracting Offleer, to the extent he may require,
whieh approveal or ratification shall be final for all purposes of this
olause, and (11) assign to the Government, in the manner, at the time,

and to the extent directed by the Contrescting Officer, all of the right,
title and interest of the Contractor under the Orders and 3Subcontracts

so terminated, in which cese the Government shall havs the right, in its
discretion, to settle or pay any or all oclaims arieing out of the termina-
tion of such orders and subcontracts,

(0) The Contractor shall submit its termination claim to the Cone
trecting Officer promptly after receipt of a Notice of Termination, but
in no event later than two years from the effective date thereof, unless
one or more extensions in writing sre granted by the Contracti Officer
upon written request of the Contractor within such two year period or
authoriszed extension thereof, Upon failure of the Contrastor to submit
1ts termination claim within the time allowed, the Contraeting Officer
may determine, on the basis of information available to him, the amount,
1f any, due to the Contractor by reason of the Termination and shall
thereupon pay to the Contrsctor the amount so determined,

(d) Any determination of costs under paragraph (e) shall be governed
by the cost prineciples set forth in paraegraph 8-406 of Seection VIII of the
Armad Services Procurement Regulstion, as in effeet on the date of this
contraet,

(e) Subject to the provisions of parsgraph (e) ebove, the Contrasc-
tor and the Contracting Offiocer mey agree upon the whole or any part eof
the amount or amounts to be paid to the Contractcr by resson of the
terminasion under this clause, which amount or amounts may include any
reasonable cancellation charges thereby incurred dy the Contractor and
any reascnable loss uron outstanding commitments for personsl serviees
whieh 1t is unable to cancel; PROVIDED, however, that in connection with
any outstanding commitments for personal services which the Contractor
ig unable tc cancel, the Contractor shail have .exercised ressonable
diligence to divert such commitments to 1its other activities and operationi
Any such agreement shall be embodied in an smendment to thls contract and
the Contractor shell be peid the agreed amount,

(f) The Government smll from time tc time, "nder such terms and
conditions 28 it may preseribe, mske partial psyments up to within
ninety (90%) percent of the estimated cost sgainst costs incurred by
the Contractor irn connection with the terminsted pecrticn of this contract
whenever, in the opinion of the Contracting Officer, the sgrregate of
such payments is within the amount %o which the Contractor will be en-
titled hereunder. If the total of g ch pavmenta 1o In cxcasy of the
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amount finally agreed or determined to be due under this ¢lause, szuch

eXxcess shall be payable by the Contractor to the Government upon demand,

provided that if sush excess is not so vaid upon demand, intersat there-

on shall bs paysble by the Contracstor to the Government at the rate of
per annum, beginning 30 days from the date of such demand,

e Codolbien iy

PR =

(g) The Contractor agress to transfer title and deliver» to the

Governmens, in the manner, at the time and to the sxtent, if any,
direeted by the Contracting Officer, such information and {tems whioch,
if the contraet had been eompleted, would have been required to be
furnished to the Government, including (1) completed or partially
completed plans, drawings, and informetion, and (ii) materiuls oy
equipment produced or in process or acquired in connection with the
performance of the work terminated by the notiee, Other than the above
any termination inventory resulting from the terminstion of the contraet
may, with the written approval of the Contracting Officer, be sold or
asquired by the Contractor under the oconditions preseribed by and at a
prics or orices approved by the Contracting Officer, The progceeds of
any such disposition shall be applied in redueotion of any paymsnts to be
made by the Government to the Contrastor under this contreet or shall
otherwise be credited to the price or cost of work ocovered by this een-
tract or paid in such other manner as the Contrasting Offiser may direst,
Pending final disposition of property arising from the termination, the
Contractor -grnoa to take such astion as may be necessary, or as the
Contracting Offscer may direct for the protestion and preservation of the
property related to this contract which 1a in the pos-ession of the
Contractor and {n whioch the Government has or may asquirs an interest,

:
i
H
B
F
H
&t
F
i

B R RN S SR 0 R
e e

T

(h) Any disputes as to questions of fact which may arise hereunder
shall be sudject to the "Disputes” clause of this eontract,

29, QGOVERNMENT PROPERTY

LT
O

(x) The Governmen: shall deliver to the Contractor, for use in
connection with and under the terms of this contragct, the property dese
eribed in this contract, together with such related data and information
as the Contrastor may requast and as may reasonably be required for the
intended use of such property (hereinafter referred to as "Governmente
furnished Property”), The delivery or performance dates for the supnifes
or services to be furnished by the Contractor under this contract are
bassd upon the expectation that Government«furnished Property suttable
for use will be delivered to the Contractor at the times stated in the
Schedule of this contraet or, if not so stated, in sufficient time to it
snable the Contractor to meet such delivery or performance dates, In !
the event that Government-furnished Property is not delivered to the
Contractor by such time or times, the Contracting Officer shall, upon
timely written request made by the Contraetor, make a determination of
the delay ocoastioned the Contrastor and shall equitably adjust the 1
eotimated cost, fixed fee, or delivery or performance dates, or both, e
and any other ocontractual provisions affected by such delay., In the £

-2
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event that the Government-furnished Property {s received dy the Cone
trastor in a condition not suitable for the intended use, the Contrastor
shall, upon receipt thereof, notify the Contracting Orffieer of sueh

fact and, as directed by the Contracting Orficer, either (1) return such
property at the Government's expsnse or otherwlse dispose of sueh
property, or {11) effect repairs or modifications. Upon ocompletion ef
(1) or (11) above, the Contrasting Offi{cer upcn timely written request
of the Contrastor shall esquitably adjust the estimated cost, or delivery
or performance dates, or both, and any other contractual provision

affected by the return, disposition, repair or modification, The foregoing

proviaions for adjustment are exclusive end the Government shall not be
liable to suit for breach of contract by reason of any delay in delivery
of Government-furnished Property or delivery of sueh property in a
condition not suitable for its intended use,

(b) The Government may deliver to the Contractor Governmentefurnished

Proverty in addition to that set forth in the contract, Upon such
delivery this contract may be amended, if appropriate, to sccomplish an
equitable adjustmsnt in its terms and provisions,

(s) Title to all property furnished by the Government shall remain
in the Government, Title to all property purchased by the Contractor,
for the cost of whieh the Comtractor is to be reimbursed as a direct
{tem of cost under this contrsc$, shsll pass to and vest in the Governe
ment upon delivery of such property by the vendor, Title to other
property, the cost of whiech i{s to0 be reimbursed to the Contrasctor under
this contraet, shall pass to and vest in the Government upon (i) issusnce
for use of such preperty in the performance of this contract, or (1i)
commencement af proocessing or use of such property in the performanoce of
this consract, or (i1i1) reimbursement of the cost thereof by the Govern-
ment, whichever first occurs, All Governmentefurnished Property, toe
cother with all property acquired by the Contraetor, title to which vests
in the Government under this paragraph, are gubject to the nrovisions
of this clause and are hereinafter colleotively r-ferred to as "Govern=
went PFroperty”,

(a) Title to the Government property shall not be affsoted by the
incorporation or sttachment thereof to any property not owned by the
OGovernment, nor shall such Government nroperty, or any part thersof, be
or besome & fixture or lose its 1dentity as personalty by rcason of
affixation to any realty,

(e) The Government property provided or furnished pursuant to the
terms of this contract shall, unless otherwise nrovided herein and except
as may be otherwise approved by the Contracting Officer, be used only for
the performence of this contract,

(f) The Contracter shall rmaintain and adminiaster in sccordance with
sound business practioce a program for the maintenance, repair, protection
and preservation of Government property so as to assure its full aveil-
ability and usefulness for the performence of this contrast. The Con=
treotor shall teke all reasonable stevs to comply with s.1l aopropriate
direetions or instructions which the Contracting Officer may prescribe as
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reasonably necessary for the proteetion of the Government property,

(¢) The provisions of Part I1I, Appendix C, Armed Services
Procurement Regulation, Manual for Control of Government Property in
Possnession of RonoPror{t Research and Development Contractors, as in
effoot on the date of this contract, are harein incorporated by refsrence
and made 2 vart of this sontract. ﬁhe Contractor agrees to comply wish
the provisions thereof relating to the keeping of property eontrol
resords, identificetion and marking, segregation and commingling, taking
of inventories, and econtrol of salvage and scrap, and the Contrastor alse
- accepts the responsibilities set forth in said Part III with respeect to
Government property,

(h) The Contractor agrees to maxke evaileble to authoriszed represent-
atives of the Contracting Offiecer at all easonsble times et the office
of the Contractor all of 1ts property resords under this contract, and
access to any premises where any of the Government property is located,

(£)(1) The Contrastor shall not be lisble for any loss of or damage
to the Government property, or for expenses incidental to such loess opr
damage, exeept that the Contractor shall be responsible for any such loss
or damage (including expenses incidental thersto)

_ (1) which results from willful misconduet or lack of good faith on
the part of any of the Contrastor's direstors.or officers, or on the
pars of any of 1%ts managers, suverintendents, or other squivalent repe
resentatives, who has supervision or direstion of all or lubltuntialgy
all of the Contractor's business, or all or substantially all of the
Contraetor's operations at any one plant, laboratory, or separate
location in whisch this econtract is being performed;

(11) whieh results from a faflure on the part of the Contractor,
due to the willful misconduet or laek of good falth on the part of any
of 1ts directors, officers, or other representatives mentioned in sube
parngrnph (1) above, (A) to maintain and administer, in accordance with
sound businese practise, the progran for maintenance, repair, n»rotection
snd preservation of Government property as required by subparegraph (f)
above, or (B) to take all reasonable steps to comply with any anpropriate
written directions of the Contracting Officer under subparagranh (rg
adbove}

(114) for which the Contractor is otherwise responsible under the
express terms of the clause or clauses designated in the schedulej

(1v) which resulta from s risk expressly required to be insured
under some other provision of this contract, but only to the extent of
the insurance so required to ve procursd and mainteined, or te the exe
tent of insurance astually procured and maintained, whichever is greater}
or

(v) which results from a risk which ia in fact covered by insurance

.31~
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or for which the Contrasctor is otherwise reimbursed, but only to the eX-
tent of such insurance or reimbursement; provided that, 1f more than one
of the above exceptions shall be applicable in any case, the Contrsetor's

1iability under any one exeention shall not bs 1limited by any other
exgseption,

(2) The Contractor shall not be reimbursed for, and shall not
include ss an item of overhead, the cost of insurance, or any provision
for a recerve, covering the riak of loss of or damage to the Government
property, excent to the extent that the Government mey have requiroed
the Contrasetor to carry such insurance under any other orovision of
this contract,

(3) Upon the happening of loss or destruction of or demage to the

Government property, the Contractor shall notify the Contraecting Officer
thereof, and shall communiocate with the Loss and Snlvngo Organization,

if any, now or hersafter designated by the Contrasting Offieer, and with
the assistance of the Loss and Salvage Organigation so desimsated (unless
the Contracting Officer has designated that no such organization be
employed), sha%l take 1l reasonable steps to orotect the Government
property from further dameage, separate the damsged and undamaged Governe
ment property, put all the Government property in the best possible order,
and furnish to the Contracting Officer a statement of 1

(1) The lost, destroyed and damaged Govtrnncnt'proporty.
(11) The time and origin of the loss, destruction or damage,

{(111) All known interests in commingled property of which the
Government property is a part, and

{1v) The insurance, if any, covering any part of or interest in
such commingled property,

Tre Contrector shall make repairs and renovat!ons of the damaged :
Government property or take sush other aetion as the Contracting Officer
directs,

(4) In the event the Contractor is indemnified, reimbursed, or
otherwise compensastsd for any loss or destruction of or damage to the
Government vroperty, it shall use the proceeds “¢ repalr, renovate or
replace the Government property involved or shall credit such proceeds
against the cost of the work covered by the contract, or shall otherwisse
reimburse the Government, ss directed by the Contracting Officer, The
Contractor shall de nothing to prejudice the Government's right to
recover against third parties for any such loss, destruction or damage
and, uvon the regquest of the Contraating Cfficer, stall, at the Govern-
ment's expenss, furnish to the Government all reasonable s:msistance and
cooperaticn (including assistance in the prosecution of suit and the
executtcn of instrumente of aseignment in favor of the Covernment) in
obtaining recovery.

-12-
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(5) In the event any sircraft are to be furnished under this |
contraot, any loss or destr:ction of, or damage to, such aircraft or |
other Government property occurring In cennection with cperations of |
sald aircraft will be governed by the eclause of this contract captioned !
"Flight Risks ", tc the extent such clause 1s, by its terms, applicadble, I

(§) The Government property shall remain in the possession of the |
Contractor for such period of time ss I8 required for the psrformance i
of this contract unlesa the Contraoting Officer determines that the ine ;
teroata of the Government shall premptly take such action as the Cone i
tracting Officer may direct with respeat to ths removal and shipning of ]
Jovernment property, In any such instance, the contract may be amended ]
to accomplish an squitable adiustment in the terms and provisions, ]

(k) Upon completion or expiraticn of this contrsct, any Governe
ment property wnish has not been sonsumed in the performance of this
contract, or which has not been disposed of as hereinafter provided in
subparagranvh (1) of this elause, or for which the Contractor has not
otherwise been rellieved of responsidbility, shall be disposed of in the
sarme manner, and subject to the same procedures, as is provided in
subparagraph (;) of the clause of this contract entitled "Termination
for the Cenveniencs of the Govermment"™ with resvect to termination
inventory., The proceeds of any such disposition shall be anplied in
reduction of any payments to be made by the Government to the Contractor
under this contraet, or shall otherwise be credited to the cost of the
work covered by this contract, or shall be paid in such other manner as
the Contraoting Officer may direct, Pending final disposition of such
nroperty, the Contractor agrees to ta'rs such action aa may te nacessary,
or as the Contrasting Officer may direct, for the protection and preserva-
tion thereof,

TN e s TR THERY D [EOE EEE T B L RS SR SIE EIE | SRR Mmoo meogon s

(1) If-the Coniracting Officer determines that the interests of
the Government require removal of any Government property, or i{if the
Contractor determines any Covernment onroperty to be in excess of its
nseds under this contraet, auch Governmment property shall be disposed
of in the same manner as provided by subparagraph (k) above, In the
svent that the Contracting Officer requires the removal of any Governe
ment property under this svbvaragraph (1) or subparagraph (k) above,
the dlrect cost to the Contractor of such removal and cf any property
damage occasioned thereby shall constitute an allowable cost hereunder,
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(m) Unless otherwise »rovided hereain, the Government shall not
be under any duty or obligation to restore or rehablilitste, or to pay
the costs of the restoraticn or rehablilitation of the Contractor's
plant or any portion thereofl which 1a affected by the removal of any

Government property,

!

il

(n) TIirections of the Contrectine Cfficer and somm.nicetions of
the Contractor 1ss8'1ed pursuant to this clause shall be n writing,

T
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30, MILITARY SECURITY RECUT REMENTS

(a) The provisions of this clause shall apply to the extent that this
gontract involves access to information classified under Military Seecurity
Requirement (a) The provision of this clause shall apply to the extent
that this contract involves access to informstion classiffied "Confidentisl®
including " ConfidentisleModified Handling Authoriged" or higher,

(b) The Government shall notify the contractor of the security
classification of this contract and the slements thereof, and of any
subsequent revisions in suesh security olassification, by the use of a

-3ecurity Requirement Chesklist (DD Form 25l ).

(8) To the sxtent the Government has indicated as of the date of
this eontract, or thereafter indicates, security olassification under
this contract as provided in paragraph (b) above, the Contractor, except
as otherwise provided in this cleuse, shell safeguard all oclapsified
elements of this contract and shall provide and maintain a systen of
segurity oontrols within 1ts own organization {n accordance with the
requirements of (1) the Department of Defense Industrial Security
Manusl for 8afeguarding Classified Seenrity Information as in effect
on the daste of this contraect, which manual is herseb incorporated by
reference end made a part of this contrect; and (113 any amendments to
said manual required by the demands of national security as determined
by the Government and made after ths dste of this contract, notice of
wvhich has been furnished to the contractor by the Contreeting Officer,

(d) Designated representatives of the Government responsibdle for
inspestion pertaining to industrial security shall have the right to
inspeet at rceasonable intervals the prccedures, methods, and facilities
utilized by the Contractor in complying with the requiremsnts of the
terms and conditions of this clause., Should the Government, through tts
authoriged r-presentativa, determine that the Contractor has not come
plied with such requiremsnts, the Government shall inform the Contraator
in writing of the proper actionl to be taken in order to effect come

nliance with sush requirsmenta, '

(e) In the event a cshange in security requirements, as vrovided in
paragraphs (-) and (e), results (1) 4n a chanpe in the security class-
1fication of this oontract or any element thereof from a non-cleassified
status to s oclaasifled status or from a lower eclessification to a higher
clasaification, or (11) in more restrictive area controls than previously
required, the Contractor shall exert evyery reasonable effort compatible
with {ta established nolicles to continue *he nerformance. of work under
the contract in eompliance with such chenge in security classification
or requirementa., If, despite such reasonable effortg, the Contractor
deternines that the eontinueti~n of work under this contr-ct ia not
practicable because of such change in securlty classification or require-
ments, it shall so notify the Contracting Officer in writin-,

e3lj=
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(f) After receiving such written notification, the Contracting
Offioer shall explore the circumstances surrounding the proposed change
in security claasification or requirements and shall endeavor %o work
out a mutually satisfactory method whereby the Contractor can continue
performance of the work under this contract.

(g) If, upon the expiration of fifteen (15) days after receipt
by the Contracting Offiocer of such written notification, (i) the ap-
plication to this contract of such change in security classification
or requirements has not been withdrawn, or (ii1) s mutually satisfactory
method for eontinuing performance of work under this contract has not
been agreed upon, the Contractor may request the Contraeting Officer
$o terminate the contrect in whole or in part. Thereupon, the Con-
tracting Officer shall terminate the contraot in whole or part, as may
be appropriate, and such terminstion shall be deemed a termination under
the provisions of the clause of this contraoct eniitled "Termination for
the Convenience of the Government”.

(h) The Contresctor agrees to insert, in all subecontracts here-
under which involve aoccess to classified information, provisions whiech
shall conform substantially to the langusge of this clause, including
tgia paragraph (h), but exscluding paragraphs (e), (f), and (g) of thias
clause.

(1) The Contractor also agrees that it shall determine that any
:ubeontrnctorvﬁwopolod by it for the furnishing of supplies and services
which will involve scacess to cla‘nifiod information in the Centractor's

ouatad{ has been granted an appropriate facility security clearance which
1

is sti in effect, prior to being accorded sccess to such classified
information.

NEGOTIATAD OVERHEAD RATES
(a) MNotwithstanding the previsions of the clause of this con-
tract entitled "Alloweble Cost and Payment,"” the allowable indirect

costs under this contract shall be obtalned by applying negotiated over-
head rates to bases agreed upon by the parties, as specified below.

(b) The Contractor, as soon as possible but not later than six

(6) months after the sxpiration of each period specified in the Scheduls,

shall submit to the Contracting Officer a proposed final overhead rate
or retes for that period based on the Contractor's cost sxperience
during that period, together with supporting cost data. Negotiation of
finsl overhead rates by the Contractor and the Contracting Officer shall

be undertaken as promptly a3 practicable after recelipt of the Contractor':

proposal.

(e) Allowability of costs and acceptability of cost alloceted
methods shall be determined 1n accordance with ASPR, Sestlon XV, Part
3, as 4in effect on the dete of this contract.
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{d) The resul"s of esach negotiation shall be set forth ln an amend-
ment to this contract, which shall spacify (1) the agreed finel rates, (1)
the bases to which the rates apply, (111) the perioda for which the rates
epply, and (iv) the specific 1tems treated as direct costs or any changes
in the 1tems previously agreed to be direct coats,

{e) Pendin- establisrment of final overhead rates for any period
the Contractor shall be reimbursed sither at negotisted nrovisional ru%o'
as nrrovided in the Ucheduls or at billing rates acceptatble to the Contrae=-
ting Officer, subject to avpropriate adjustment when the finsl rates for
that perioed are sstablished, To prevent substantial over or under pay-
ment, the provieional or billin- rates may, at the reguest of either part,
be revised by mutual agreement, either retroactively or proavectively.

Any such revision of negotiated provisional retes provided in the Sehedule
shall be set forth in an amendment to t~is contrect, '

(£) Any failure by the parties to agree on any final rate or reates
under this clause shall Dbe consi dered s dispute concerning s question of
faot for decision by the Contrasting Officer within the meaning of the
clause of thia contract entitled *p{sputes™,

I
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